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iNTERSTATE COMMERCE COMMISSION

" Yachingten, D. C,

June 2, 1983

Secretary
Interstate Commerce Comission
Washington, D. C. 20423

Dear Sirs;

Enclosed for your recordation is an original and two executed counterparts
of a Security Agreement drawn between:

Union Bank
50 California Street

- Com
San Francisco, California 94111 as Secured party {: &=
o B 4
and o =
Ay «
. 73(') Ced 1))
CIS Leasing Corp. zo o ;‘21
c/o CISEL 445 Washington Street S I <
San Francisco, California 94111 as Debtor. oz a2
I -‘fﬂ
The security agreement is for the following railway equipment: < S

The lease dated May 15, 1983. between CIS Leasing Corp. (as assigned
by CIS Rail Corporation dated June 2, 1983), as Lessor, and
Missouri-Kansas-Texas Railroad Company as Lessee, for the railroad
cars listed below.

19 General Motors EMD Model GP-40 diesel-electric locomotives

4 General Motors EMD Model GP-38 diesel-electric locomotives

Also enclosed is our Cashier's Check payable to you in the amount of
$50.00 for the recordation fee. ’

All of the information given herein is within the knowledge of the

undersigned, to whom the original security agreement should be returned
after recordation.

Sincerely,

Yrlely Fp et

Note Center

Uhion Bank

50 California Street

San Francisco, California 94111

Northern California Headquarters Banking Office » 50 California Street « San Francisco, California 94111 « (415) 445-6000
P.O. Box 45510 « San Francisco, California 94145 ’
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~ Futerstate Conmerce Commission | /161
Washington, B.C. 20423
OFFICE OF THE SECRETARY ‘ Voo
Kimberly Fitng?tld ,.: : \ \
Note Center ?\‘ \‘\
Union Bank ; { Ly
50 Calif. St. % . Iy
Sen Prancisco, Calif, %4111 "i \
r ‘.‘ i
Dear $irs | |
The enclosed éocument(s) was recorded ¢

pursuanﬁ\to the provi-
b 4

sions of Sectio?ﬂ11303 of the Interstate Commerce‘Act,49 U.S.C.
11303, on 6/1#,83 at 3:30pm

H

, and as%i&hed re-

: AR
recordation number (s). 14058 | fi Al
.% Sincerely yours,

/ % )7.4 L((‘ru{Wz"-K/

Agatha L. Mengehov1dh
Secretary

Enclosure(s)

SE-30
(7/79)



SECURITY AGREEMENT

(CHATTEL MORTGAGE} L

This Agreement executed at iy San Franeisce SUATE COMMEREE panny ~. Californie, en
June 2 1983, 8y CIS Leasing Corp

(INSERT OWNER( 5{, OF COLLATERAL)

7/}

(horein called "Dobier™].

As seeurity for the poymont and porfermanco of afl of Debler's obligations to UMIBK BARE ([horein called “Boak™), irespoetivo of the monnor ia which
or the #imo at which such obligations arese or shall arise, end whothor divoet er indircet, alemo or with ofhors, abseluto er contingent, Deblor does horeby
grant a continuing seeurily Intorest te Bank in #lIpersomal pm@@ﬁvﬂﬁmb’@ﬁm callod “Collatoral™), whothor new or heroafier ewned er fn oxistenco do-
seribed as: : 0% of this transaction

A. MOTOR VEHICLES: .
YRAR TRADE MAMR BOBY TYPE SERIAL UNBOR

B. OTHER:

The leasce dated L‘»Zay ~15, 1983, between CIS Leasing Corp. (as assigned by CIS Rail
Corpozation dated Junas 2, 1583), as Lesser, and Missouri-Konsas-Toxas Railread
Company as Legsee, for the rallroad cars listed below. .
19 General Motors E'D Model GP-40 diosel-electrie locomotives

4 Gencral Motors BMD Medel GP-38 diesel-electric locormstives

£3 ]

701 Cormerce Streot, Dallasg*??f@m‘s 175202 -

{LOCATION)

The @@W@ﬁ}eveﬂrd@s@ﬁb@d abeve will be mainfained af

3 ERY
€. All personal proporty of any kind whieh is deliverod te or tn the pessossion or contrel of Baal er ils agonts:
D. Procaeds of any of tho abeve-described propaerty. Tho grent of e sosurity infercst fn procoeds doas aet imply the right of Dobter fo soll or disposo of
any Collotoral described horein without the expross comsent in writing by Bonk.

The mamimum emount of indobiodness e be sceurcd ab ery enc Hmo.is unlimilod unless an ameuni is insortod here _N/A
(MAXINUM AMOUNT)
(s }
(To be Completed Only 1§ An Ac dation) N/a

) (INSHRT OWNER(S) OF COLLATERAL)
is oneculing this Agreement es en Accommodatien Debter enly and his Hability is !Emﬁfrgg/ﬁ@ the securily inferest croatod in Coellateral deseribed herofn,

The Debter being eccommedated is

All of tho Sorms ond condiliens en tho roveese sido horeof are incorporated herein as though sot ferth in full.

CIS Leasing CoO¥D.

AFFIX
CORPORATE
SEAL By

A7

TITLE

GEN-762 (REVY. 3-78) TNITLE



T  AGREEMENT | .

1. The term credit is.used throughout this Agreement in its broadest and most comprehensive sense. Credit may be granted at the request of any one Deblor
without further authorization or notice 1o any other Debtor, including an Accommodation Deblor. Coliateral shall be security for all obligations of Debtor to Bank in
accordance with.the terms and conditions herein.

-«
—

2. Debtor will: (a) execute such Financing Statement and other documents and do such other acts and things, all as Bank may from time to time require, 10
establish and maintain a valid security interast in Collateral, inctuding payment of all costs and fees in connection with any of the foregoing when deemad
necessary by Bank; (b) pay promptiy when due all indebtedness to Bank; (¢} furnish Bank such information concerning Debtor and Collateral as Bank may from time
to time request, inciuding but not limited to current financial statements; (d) keep Collateral separate and identifiable and at the location described herein and por-
mit Bank and its representatives to inspect Collateral and/or records pertaining thereto from time to time during normal business hours; (e} not sell, assign or
create or permif to exist any lien on or security interest in Collateral in favor of anyone other than the Bank untess Bank consents thereto in writing and at Deblor's
expense upon Bank's request remove any unauthorized lien o securizy interest and defend any claim atfecting the Collateral; (f) pay all charges against Collateral
prior to delinquency including but not limited to taxes, assessments, encumbrances, insurance and divers claims, and upon Debtor’s failure to do so Bank may pay
any suth charge as it deems necessary and add the amount paid fo the ndebtedness of Dedlor hereunder; {g) reimburse Bank for any expenses including.but not
Hmitod (o roasonable attorneys’ fees and legal exgpanses, incurred by Dank in seeking to pretect, collsct or enforce any rights in Collateral; (h) when required, pro-
vide insurance in form and amounts and with companies ascaptabls i Bank end when requiad assign the policies or the rights thereunder to Bank; (i} maintain
Collateral in good condition and not use Collateral for any unlawful purpose: {§) a1 i3 own expense, upon request of Bank, notity any parties obligated to Debtor on
any Collateral to make payment to Banl and Deblor bercby irrevecahty grants Bank power of atiorney to make said notificatons and collections; (k) and does hereby
authorize Bank to pariorm any and all acts which Bask in good faith de:sms necessary for the protection and preservation of Collateral or its vatue or Bank's securi-
ty interest therein, including transferring any Collateral into it own name and receiving the income thereon as additional security hereunder. Bank may not exer

. cise any right under any corporate security which might coastitute the exercise of control by Sank so as to make any such corporation an affiliate of Bank within
the meaning of the banking faws until after default.

3. The term default shall mean the occurrence of any of the following evants: (2) non-payment of any indebtedness when due or non-performance of any obliga-
tion when due, whether required hereunder or otherwice; (b) detericration of impairment of the value of Coliateral; (¢) non-performance by Deblor under this Agree-
ment, defauit by Debtor of any other agrecment with Bank dealing with the exiension of credit or with debt owing Bank or any misrepresentation of Debior or its
representative to Bank whether or not contal ) ‘m; {d) & change in the composition of any Debtor which is a business entity; or (e) belief by Bank in good faith
that there exists, or the actual existence of. any deterioration or impairment in the ability of Debtor to meet its obligations to Bank.

stiay: (a) without notice accelerate the maturity of any part or all of the secured obligations and terminate any
cell, icase or otherwise dispose of Collateral at pub’ic or private sale; unless Collateral is perishable and

n ly sold on & recogrized market. Bank will give Debior al least five (5) days prior writien notice of the time
ich any private sale or any other intended disposition may be made; (c) iransfer any Collateral into s own name
tivn of obligations secured hereby, wilh notice of such retention sent to Deblor as required by law; (e) notify
any parties obligated on any Coflateral consisting >ounts, instruments, chattel paper, choses in action or the like to make payment to Bank and enforce collec-
tion of any Collateral herein; {f) require Dsbior 1o assemble and deliver any Collateral {o Bank at a reasonable convenient place designated by Bank; (g) apply ali
sums received or collected from or on account of Ceilatersl inciuding the proceeds of any sales thereof (o the payment of the costs and expenses incurred in
preserving and enforcing rights of Bank including Hu t limited to reasonable attorneys’ faes, and idebiadness secured hereby in such orger and manner as
Bank in its sole discretion determines: Bank shail acasunt 2o Debtor for any surplus remaining thereafier, and shall pay such surplus to the party entitled thereto,
Including any second secured party who has made a piope: Jemand upon Bank and has furnishad proof to Bank as requested in the manner provided by law; in fike
manner, Debtor, unless an Accemynodation Debior o wees to pay to Bank without deinand any defisiznoy after any Collateral has been disposed of and pro-
ceeds applied as aforesaid; and (1) exercise its banier 5 Lion or right of sotolf in the same manner &3 incugh the credit were unsecured. Bank shall have ali the
rights and remedies of a secured party under the Uniform Sommercial Code ni California in any jurisdiction where enforcement is sought, whether in California or
elsewhere. All rights, powers and remedies of B wrgvader shal! be curmulative and aot 2l ative, No delay on the part of Bank in the exercise of any right or
remedy shall constitute a waiver thereof and no exere:sy by Bank of any right or remedy shall preclude the exercise of any other right or remedy or further exercise
of the same remedy.

4. Whenever a default exists, Banl, a1 s
agreement for the granting of further Gredit 1o
threatens to decline speedity in value or is a tyy
and place of any public sale or of the tims af
or that of its nominee; (d) relsin Collateral in satis

5. Debtor waives: {a) al! right to 7@ Banl tu proceed agatnst any other person including any other Debtor hereunder or to apply any Collateral Bank may
hold at any time or to pursue any oths wedy; Collateral, endorsers or guarantors may be released, substituted or added without affecting the liability of Deblor
hereunder; (b) the defense of the Statute of Limitations in any action upon any obligations of Debtor secured hereby, (c) it he is an Accommadation Debtor, all rights
under Unitorm Commercial Code Section 9112; and (d} any right of subrogation and any right to participate in Collateral until all obligations hereby secured have
been paid in full. .

6. Debtor warrants: (@) that it is or will ba the lawfu! cwner of al! Collateral free of all siaims, liens or encumbrances whatsoever, other than the security in-
terest granted pursuant hereto; (b) alt information, including but not limited Jo financigl statemenis furnished by Debtor to Bank heretofore or hereafier, whether
oral or written, is and will be correct and true as of the date given: and (¢} if Debior 15 & business entity, the execution, delivery and performance hereof are within iis
powers and have been duly authorized. .

7. The.right of Bank to have recourse against Collateral shall not be affectad i1 any way by the fact that the credit ia secured by a mortgage, deed of trust or
other lien upon real property.
; . .
8. Debtor may terminate this Agreement at any time upon written notice 30 Bank of such termination, provided howeéver, that such termination shall not affect
his obligations then outstanding, any extensions or rencwals thereof, nor the cecurity interest granted herein which shall continue until such outstanding obliga-
tions are satisfied in {ull. Such termination shall not affect the obligations of other Debtors, if more than one executes this Agresment.

9. M more than one Debtor executes this Agrsement, tha ebligations hereunder are joint and several. All words used herein in the singular shail be deemed to
‘have been used in the plural when the context and Senstrurhon 8o require. Any married person who signs this Agreement expressly agrees that recourse may b2
had against hislher sepalate property for alt of Lis'her chiigatione 10 Bani.

10. This Agreement shall inure to the beneafit of and bind Bank, its successors and assigns and each of the undersigned, their respective heirs, exécutors, ad-
- rinistrators and successers in interest. Upon transfer by Bank of any part of the obligations secured hereby, Bank shall be fully discharged from ali fiability with
respect to Gollateral transfered therewith, -

11. Whenever possible each provision of this Agreernert shali oe interpreted in such manner as to be effective and valid under applicable law, but, if any provi-
sion of this Agreement sha!l be prohibited or invalid under appiicahie law, such provisions shall be ineffective to the extent of such prohibition or invalidity without
invalidating the remainder of such or the remaining provisions of this Agreement.



CORPORATE FORM OF ACKNOWLEDGMENT

STATE OF f a/// Sen s o

COUNTY OF (§ /yd/,, /5Ty SS:

On this 2nd day of June » 19 83 ,
before me personally appeared Stephen R. Hardwood, to me personally
known, who being by me duly sworn, says that he is the Authorized
Signer of CIS Leasing Corp., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of

said corporation.
O orit

thary Officer

e AP o L PP rag Ny

p OFFICIAL SEAL
G
3

g CHERYL BARTLEY
S5 NOTARY PUBLIC - CALIFORMIA
%ﬁy Y AHD CCUATY OF SAN FRANCSCOY

w55’ My Comm. Expires May 2, 1986

A PP

SEAL

My commission expires Wcu,, 2, /7:?& ’

/




